
LOUIS E. GiTOMtR 
Lou@lgraillaw.coin 

L A W O F K I C E S O F 

LOUIS E . GITOMER, LLC. 

February 10,2012 Mi-LANii- B. YASBIN 
Mi;]anie@lgraillaw.coin 
410-296-2225 

Ms. Cynthia T. Brown 
Chief of the Section of Administration, Office of Proceedings 
Surface Transportation Board 
395 E Street, S.W. 
Washington, D. C, 20423 

liffiOBMnWW./^^^f->^i> 

f t3J0 ' ]2 _^ 2 5 

6(X) BALTrMORl: AVKNUE-, .SUITF. 301 
TOWSON, MARYLAND 21204-4022 

(410) 296-2250 • (202) 406-6512 
FAX(410):i''2-0885 

Dear Ms. Brown: 

1 have enclosed for efiling the document described below, to be recorded pursuant 
to 49 U.S.C. § 11301. 

The document is an Assignment and Assumption Agreement and Consent, a 
secondary document, dated as of February 1,2012. The primary document to which this 
is connected is recorded under Recordation Number 19849. Wc request that this 
document be recorded under Recordation Number 19849-A. 

The names and addresses ofthe parties to Ihc Assignment and Assumption 
Agreement and Consent are: 

I,essor: 

Banc of America Leasing and Capital, LLC 
One Financial Plaza - Sth Floor 
Providence, Rl 02903 

Assignor: 

Birmingham Southern Raiiroad Company 
135 Jamison Lane 
Monroe vii le, PA 15146 

Assignees: 

Birmingham Terminal Railway, L.L.C. 
Watco Transportation Services, LLC 
Watco Holdings, Inc. 
315 West 3rd Street 
Pittsburg, KS 66762 

mailto:Lou@lgraillaw.coin
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A description ofthe equipmeni covered by the Assignment and Assumption 
Agreement and Consent consists of 104 open top hopper cars numbeied NSPX 90506, 
90507, 90508, 90511,90514,90515,90518,90522,90526,90530,90533,90535,90538, 
90543,90547, 90549,90550,90551, 90553,90554,90558,90559, 90563, 90564, 90568, 
90570,90571, 90575,90577,90579, 90584,90585,90586,90589-90592, inclusive, 
90595-90599, inclusive, 90602, 90604-90607, 90609,90611, 90613, 90614, 90616, 
90619,90620.90626-90630, inclusive, 90634-90637, inclusive, 90644,90646, 90648, 
90650,90654, 90656, 90657,90660,90662,90663,90665,90666,90667,90679, 90684, 
90685,90696, 90701,90702, 90703, 90706,90707,90708,90710, 90713, 90715,90718. 
90719, 90720, 90725,90726,90728-90732, inclusive, 90734,90735,90737,90738, and 
90740. 

A fee of $41.00 is enclosed. Please return one copy by email to: 

Louis E. Gitomer 
600 Baltimore Avenue, Suite 301 
Towson, MD 21204 
Lou(g;lm'aillaw.com 

A short summary ofthe document to appear in the index follows: an Assignment 
and Assumption Agreement and Consent belween Banc of America Leasing and Capital, 
LLC, One Financial Plaza - Sth Floor, Providence, Rl 02903, and Wisconsin & Southern 
Railroad, LLC, Watco Transportaiion Services, LLC, and Watco Companies, LLC, 315 
West 3rd Street, Pittsburg, KS 66762, covering 104 open top hopper cars numbered 
NSPX 90506, 90507, 90508, 90511, 90514, 90515,90518,90522, 90526, 90530, 90533, 
90535,90538.90543,90547,90549,90550,90551,90553,90554, 90558,90559,90563. 
90564, 90568, 90570, 90571, 90575, 90577, 90579, 90584,90585, 90586, 90589-90592, 
inclusive, 90595-90599, inclusive, 90602,90604-90607, 90609, 90611,90613,90614, 
90616,90619, 90620, 90626-90630, inclusive, 90634-90637, inclusive, 90644, 90646, 
90648, 90650, 90654,90656, 90657, 90660, 90662, 90663,90665, 90666, 90667, 90679, 
90684. 90685.90696,90701,90702,90703,90706,90707,90708,90710,90713, 90715, 
90718, 90719, 90720, 90725, 90726, 90728-90732, inclusive, 90734. 90735, 90737, 
90738, and 90740. 

•^is E. Gitomer 
Rnclosure 
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ASSIGNMENT AND ASSUMPTION AGREEMENT AND CONSENT *̂''*'*̂ '̂ '*'>«''''f'̂ «f'̂ 0NK)AfiO 

. This Assignment and Assumption Agreement and Consent is dated as of February 
A, 2012 (the "Agreement") among Birmingham Southem Railroad Company ("BSRR"), 
as assignor, Biimingham Terminal Railway, L.L.C, Watco Holdings, Inc., and Watco 
Transportation Services, L.L.C, as "Assignees," and Banc of America Leasing and 
Capital, LLC ("BALC"), as Consenting Party. 

BSRR, as lessee, and BALC, successor by merger to NationsBanc Leasing 
Coiporation of north Carolina, as "Lessor," entered that certain Master Equipment Lease 
Agreement dated as of December 28, 1995 (the "Lease"), which was memorialized by a 
Memorandum of Lease dated as ofDeeember 28, 1995, which was recorded with the 
Interstate Commerce Commission at 1:15 pm on December 28, 1995 under Recordation 
No. 19849 for 104 open top hopper cars numbered NSPX 90506, 90507, 90508, 90511, 
90514,90515, 90518, 90522,90526, 90530, 90533,90535.90538, 90543,90547, 90549, 
90550, 90551, 90553, 90554, 90558, 90559, 90563, 90564,90568, 90570,90571, 90575, 
90577, 90579,90584, 90585.90586, 90589-90592, inclusive, 90595-90599, inclusive, 
90602, 90604-90607,90609, 90611, 90613,90614, 90616,90619,90620,90626-90630, 
inclusive, 90634-90637, inclusive, 90644, 90646.90648, 90650,90654, 90656,90657, 
90660, 90662,90663, 90665, 90666,90667,90679,90684,90685, 90696,90701, 90702, 
90703, 90706, 90707, 90708, 90710, 90713, 90715, 90718,90719,90720,90725, 90726, 
90728-90732, inclusive, 90734, 90735, 90737,90738, and 90740. 

NOW, THEREFORE, BSRR, Assignees, and BALC intending to be legally 
bound, agree as follows; 

1. BSRR assigns, transfers and sets over to Assignees all of BSRR's right, title, 
interest, powers and privileges under the Lease. 

3. Assignees accept the assignment and agree to assume, do, undertake and 
peiform all obligations, duties, liabilities and undertakings of BSRR under the Lease, 
accruing from and after the date hereof 

4. BALC, pursuanl to Seclion 16 ofthe Lease, consents to the assignment by 
BSRR lo Assignees of BSRR's rights and obligations under the Lease. 

5. This Agreement may be executed in any number of counterparts, each of 
which shall be an original, all of which when taken together shall con.stitute one 
agreement binding on all parties, notwithstanding that all parties are not signatories to the 
same counterpart. 



IN WITNESS WHEREOF, each of the parties hereto has caused tills Agreement 
to be executed by its duly authorized officer as ofthe date first written above. 

Biimingham Southern RnilraRtl Company 
as Assignor 

i3yr797<?/Y^/^<f<-^ 
Name: Mal-jga .T/<inmmpr's 
Xitie: President 

• - ,-• - • - •JsnnimflVQ 

President 

Birmingham Tenninal Rnilway, L.L.C. 
as Assignee 

By: : 
Nnrne: 
Title: 

Watco Holdings, Inc. 
ns Assignee 

By: 
Name: 
Title: 

Watco Tiansportation Services, L.L.C. 
as Assignee 

B y : _ 
Name: 
Title: _ 

Banc of America Leasing and Capital, LLC 
as Consenting Party 

By: 
Name: 
Title: _ 



IN WITNESS WHEREOF, each of the parties hereto has caused this Agreemem 
to be executed by ils duly authorized officer as of the date first written above. 

Birmingham Southern Railroad Company 
as Assignor 

By: 
Name: 
Title: 

Biimingham Terminal Railway. L.L.C. 
as Assignee 

Byf^ 

Title: SaJg 

Watco Holdings, lac. 
as Assignee 

By 
Nam^: m^^rnHCb^^^ 
Title: <.N/C> 

Watco Transportation Services, L.L.C. 
as Assignee 

By: 

TitloT-gN/P 

Banc of America Leasing and Capital, LLC 
as Consenting Party 

B y : _ 
Name: 
Title: _ 



IN WITNESS WHEREOF, each of the paities hereto has caused this Agreement 
to be executed by its duly authorized officer as of the date fust written above. 

Birmingham Southern Railroad Company 
as Assignor 

By; 
Name: 
Title: 

Birmingham Terminal Railway, L.L.C. 
as Assignee 

By: 
Name: 
Title:. 

Watco Holdings, Inc. 
as Assignee 

By: 
Name:, 
Title: 

Watco Transportaiion Services, L.L.C. 
as Assignee 

B y : _ 
Name: 
Title: _ 

Banc of America Leasing and Capital, LLC 
as Consenting Party 

Bv:^/^^f?)v)^^ 
Name: B.-. ..A ?.iA^Ct>.•^a.M.̂  
Title; V\c^ Cx-inUtJ^ 



staieof Pennsylvania ) 
) ss. 

County of Al 1 eghenv ' ) 

On tlils30±iiday ofJanuary 2012, before me, C^Wcji A- loru\l{e/ , the 
undersigned Notary PubUc, personally appeared f^Jilisa jTSotnwer's 
pei-sonally known to me to be the person who executed the within inslmmenl as 

President on behalf of Birmlnghani ,Southern Raili-oad Company, 
and acknowledged to me that the corporation executed it. 

N n i « . y P n h l i t f f n r G^/•fto^^A\U(a\\\ aP ^CMS'^vaM 

My Commission expires Awu;»l 6 ci?"i'ii 

COMMONWEALTH OP PENNSYUVANIA, 
NolailalSsgl 

Slioiyl A. Blinker, Nolaiy Public 
Cllyol Piitsbutgh, Allogheny Counly 

My Commission ExpKos^uo- 0,2013 
Monibpr. Ponnsitvanfa Associalion of Nolaries 



State of MoSas ) 

/) ^ '^• 
Countvof C/gftuJigflgP ) 

On this 3D. day ofJanuary 2012, before mc, / ) iJiJ£ £ ^'z fit^arn £t-Rb p. the 
undersigned Notary Public, personally appeared M A T T H^kie0fli.ie. 
personally known lo me to be the person who executed the within instrument as 

o 1/^ on behalf of Birmingham Terminal Railway, L.L.C, 
and acknowledged to me that the corporation executed it. 

Anne El izabeth EIrod 
Notary Public 

State of Kansas ^ 
MyAppt i " < f ^ ' ^ o i ' ^ 

Notary Public for jSMii—fi^S 
My Commission expires / / / H i x o l S 



Staieof JSMMi. 14/ 
I 

) 
) ss. 

Countyof ueAu)ri>-^T3 ) 

On thiSslO. day ofJanuary 2012, before me./)>i//i/g Euit^-AS^rH Bcnoo. the 
undersigned Notary Public, personally appeared H ^ T T M ^ ^ ' ^ ' ^ ^ ' ^ 
personally known to me lo be the person who executed the within instrument as 

tS [Jf* on behalf of Watco Holding.s, Inc., and acknowledged 
to mc that the coiporation executed it. 

Anne Elizabeth EIrod 
Notary Public 

State of Kansas 
MyAppt . /^g/ag/V 

A > M t ^ 

Notary Public for 
My Commission expires 

! ^ i 2 ^ 1 _ ^ ^ / ^ t ^ = 



Slate of i W i ^ S . ) 
) ss. 

County orĵ iO/»iJ/7)<gi:> ) 

On this 3 ^ day ofJanuary 2012, before mt.fi-iJAJS ^ z A B e r n ^ g o z > . the 
undeisigned Notary Pubhc, personally appeared M / r r r k4 '^katJZi& 
personally known to me lo be the person who executed the within instrument as 

S U P on behalfof Walco Transportation Services, L.L.C, 
and acknowledged to me that the corporation executed it. 

Anne Elizabeth EIrod 
Notary Public 

State of Kansas 
My App* / y ^ f 2 , o / < 

Notary Public foivS^̂ f.̂ - f̂  k<. 
My Commission expires Itj 91 l ^ i S 



State of RV^ocW X'S It-̂ -N 4) 
•,-> ) ss. 

Countvof Tav/.dCiAc:.g^ ) 

On this '^1_ day of January 2012, before me, rU^rv Ar. Cai^fcx , the 
undersigned Notary Public, personally appeared ip>fiav> P . f\/\r.Cpt'\i\c\)r\^^ 
personally known to me to be the person who executed the within instrument as 

Xj \ gufcix P r ^ ^ I <̂ ;̂>t/v "H on behalf of Banc of America Leasing and Capital, 
LLC, and acknowledged to me that the corpQi;ation executed it. 

I 

Notary Public for î WoiW- X \ 1ft ŵ cf 
My Commission expires S - j r - ' ^ o r ; ? 


